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to Prospectus dated February 26, 2015

2,500,000 Shares

Common Stock

This Prospectus Supplement No. 8 supplements and amends our prospectus dated February 26, 2015 (the �Prospectus�),
relating to the sale, from time to time, of up to 2,500,000 shares of our common stock by Aspire Capital Fund, LLC.

This prospectus supplement is being filed to include the information set forth in our Current Report on Form 8-K and
Current Report on Form 8-K/A filed with the Securities and Exchange Commission on June 26, 2015. This prospectus
supplement should be read in conjunction with the Prospectus and any amendments or supplements thereto, which are
to be delivered with this prospectus supplement, and is qualified by reference to the Prospectus, except to the extent
that the information in this prospectus supplement updates or supersedes the information contained in the Prospectus,
including any amendments or supplements thereto.

Our common stock trades on the NASDAQ Capital Market under the ticker symbol �REPH.� On June 29, 2015, the last
reported sale price per share of our common stock was $12.53 per share.

Investing in our common stock involves risk. Please read carefully the section entitled �Risk Factors� beginning
on page 8 of the Prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved these securities or determined if the Prospectus or this prospectus supplement is truthful or
complete. Any representation to the contrary is a criminal offense.

The date of this Prospectus Supplement No. 8 is June 30, 2015.
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): June 24, 2015

Recro Pharma, Inc.

(Exact name of registrant as specified in its charter)

Pennsylvania 001-36329 26-1523233
(State or other jurisdiction of

incorporation or organization)

(Commission

File Number)

(I.R.S. Employer

Identification No.)

490 Lapp Road, Malvern, Pennsylvania 19355
(Address of principal executive offices) (Zip Code)
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Registrant�s telephone number, including area code: (484) 395-2470

Not Applicable

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Edgar Filing: Recro Pharma, Inc. - Form 424B3

3



Item 5.02      Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain
Officers; Compensatory Arrangements of Certain Officers.

At the 2015 Annual Meeting of Shareholders (the �Annual Meeting�) of Recro Pharma, Inc. (the �Company�) held on
June 24, 2015, the Company�s shareholders, upon the recommendation of the Board of Directors, approved the Recro
Pharma, Inc. Amended and Restated Equity Incentive Plan (the �Plan�). The Plan amends and restates the Recro
Pharma, Inc. 2013 Equity Incentive Plan to (i) increase the aggregate amount of shares available for issuance under
the Plan to 2,000,000 shares, (ii) amend the �evergreen provision� to increase the maximum number of shares that may
be added to the Plan each year, (iii) permit the granting of restricted stock and restricted stock units, (iv) make
changes to the definitions of �cause� and �change in control,� (v) impose an annual limit on the performance awards
issuable to any recipient under the Plan for purposes of Section 162(m) of the Internal Revenue Code, and (vi) make
other changes to reflect equity incentive plans typical of public companies of similar size and circumstance as the
Company.

A full description of the Plan is set forth in the Company�s definitive proxy statement filed with the Securities and
Exchange Commission on April 29, 2015, and such description and the foregoing summary are qualified in their
entirety by reference to the full text of the Plan, a copy of which is filed as Exhibit 10.1 hereto and incorporated herein
by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.
The Company held its Annual Meeting on June 24, 2015, at 9:00 a.m. Eastern Time, at the offices of Ballard Spahr
LLP located at 1735 Market Street, 48th Floor, Philadelphia, Pennsylvania 19103. The following is a brief description
of the final voting results for each of the proposals submitted to a vote of the shareholders at the Annual Meeting.

(a) Proposal 1 � Election of Directors. Each of Winston J. Churchill and Wayne B. Weisman were elected to the Board
of Directors to serve as Class I directors until the 2018 Annual Meeting of Shareholders, as follows:

Name Votes For Votes Withheld Broker Non-Votes
Winston J. Churchill 5,756,109 161,363 938,833
Wayne B. Weisman 5,795,013 122,459 938,833

The term of office of each of Alfred Altomari, William L. Ashton, Michael Berelowitz, Gerri Henwood and Abraham
Ludomirski, M.D. continued following the meeting.

(b) Proposal 2 � Approval of the Company�s Amended and Restated Equity Incentive Plan. The Plan was approved, as
follows:

Votes For Votes Against Abstentions Broker Non-Votes
4,695,049 1,220,423 2,000 938,833

(c) Proposal 3 � Ratification of Independent Registered Public Accountants. The appointment of KPMG LLP as the
Company�s independent registered public accounting firm for the 2015 fiscal year was ratified, as follows:
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Votes For Votes Against Abstentions Broker Non-Votes
6,853,869                 0 2,436             0

2
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

10.1 Recro Pharma, Inc. Amended and Restated Equity Incentive Plan

3
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

Recro Pharma, Inc.

By: /s/ Gerri A. Henwood
Name: Gerri A. Henwood
Title: Chief Executive Officer

Date: June 26, 2015
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EXHIBIT INDEX

Exhibit No. Document

10.1 Recro Pharma, Inc. Amended and Restated Equity Incentive Plan

5
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Exhibit 10.1

RECRO PHARMA, INC.

AMENDED AND RESTATED EQUITY INCENTIVE PLAN

1. Purpose. The Recro Pharma, Inc. Amended and Restated Equity Incentive Plan1 is intended as an additional
incentive to current and prospective employees, consultants and directors of the Company to enter into or remain in
the service or employ of the Company or any Affiliate and to devote themselves to the Company�s success, and to
encourage the creation of shareholder value. Under the Plan, the Company may provide such persons with
opportunities to acquire or increase their interests in the Company through options to purchase the Company�s
Common Stock, grants of stock appreciation rights and awards of the Company�s Common Stock. Under the Plan, the
Company may grant (i) ISOs, (ii) Nonqualified Options, (iii) Stock Appreciation Rights, (iv) Stock Awards,
(v) Restricted Stock Awards and (vi) Restricted Stock Units.

2. Term of Plan. The Plan was originally adopted by the Board of Directors on October 8, 2013, and is amended and
restated as of April 1, 2015. No Option may be granted under the Plan after April 1, 2025.

3. Definitions. Capitalized terms not otherwise defined in the Plan shall have the following meanings:

�Affiliate� means a corporation which is a parent corporation or a subsidiary corporation with respect to the Company
within the meaning of section 424(e) or (f) of the Code.

�Award� means any Option, SAR, Restricted Stock or Restricted Stock Unit granted pursuant to the terms of this Plan.

�Board� means the Board of Directors of the Company.

�Cause� for termination of employment or service shall have the meaning ascribed thereto in the Recipient�s employment
or service agreement or, in the absence of such a definition, shall mean:

(i) Conviction of, or agreement to a plea of nolo contendere to, a felony, or any crime or offense lesser than a felony
involving the property of the Company or an Affiliate;

(ii) Conduct that has caused demonstrable and serious injury to the Company or an Affiliate, monetary or otherwise;

(iii) Willful refusal to perform or substantial disregard of duties properly assigned, as determined by the Board;

(iv) Breach of duty of loyalty to the Company or an Affiliate or other act of fraud or dishonesty with respect to the
Company or an Affiliate; or

(v) Violation of the Company�s code of conduct.

The definition of Cause set forth in the Recipient�s employment or service agreement with the Company or any of its
Affiliates shall control if such definition is different from the definition of Cause set forth herein.

�Code� means the Internal Revenue Code of 1986, as amended from time to time, or any successor statute or statutes
thereto. Reference to any particular section of the Code shall include any successor section.

�Common Stock� means the Common Stock, par value $0.01, of the Company.
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�Company� means Recro Pharma, Inc., a Pennsylvania corporation.

�Covered Employee� means a Recipient who is a Covered Employee as defined in Section 162(m) of the Code for the
tax year of the Company with regard to which a deduction in respect of such person�s Award would be allowed.

1 The Recro Pharma, Inc. Amended and Restated Equity Incentive Plan amends and restates the Recro Pharma,
Inc. 2013 Equity Incentive Plan.
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�Disability� means, as determined by the Board, (a) the inability to engage in any substantial gainful activity by reason
of any medically determinable physical or mental impairment that can be expected to result in death or that has lasted
or can be expected to last for a continuous period of not less than 12 months or (b) Recipient�s becoming disabled
within the meaning of section 22(e)(3) of the Code.

�Exchange Act� means the Securities Exchange Act of 1934, as amended.

�Fair Market Value� of a share of Common Stock on any day means the officially-quoted closing selling price of the
stock on the principal securities exchange on which the Common Stock is then listed for trading (including for this
purpose the NASDAQ Capital Market) for the applicable trading day.

�Grant Date� means the effective date on which an Option is granted to an Optionee under the Plan.

�ISO� means an Option granted under the Plan that is intended to qualify as an incentive stock option within the
meaning of section 422(b) of the Code.

�Nonqualified Option� means an Option granted under the Plan that is not intended to qualify as an ISO.

�Option� means an option to purchase Common Stock granted under the Plan, which may be designated as either an ISO
or a Nonqualified Option.

�Option Documents� means written documents in such form as approved from time to time by the Board, which shall be
given to Optionees and shall set forth the terms and conditions of Options granted to Optionees under the Plan.

�Optionee� means an employee, consultant or director to whom an Option is granted under the Plan.

�Option Price� means the price at which Option Shares may be purchased under the terms of an Option.

�Option Shares� means the shares of Common Stock that may be purchased by an Optionee upon exercise of an Option.

�Performance Goals� means goals and objectives established by the Board, in its sole discretion, as contingencies for
Awards to vest and/or become exercisable or distributable based on such criteria and objectives as the Board may
select from time to time, subject to the limitations of Section 162(m) of the Code, including, without limitation, the
performance of the Recipient, the Company, one or more of its Affiliates or divisions or any combination of the
foregoing.

�Plan� means the Recro Pharma, Inc. Amended and Restated Equity Incentive Plan.

�Recipient� means an employee, consultant or director to whom an Option, Stock Award, Stock Appreciation Right,
Restricted Stock or Restricted Stock Unit is granted under the Plan.

�Restricted Stock Award� means a grant of shares under this Plan that is subject to the restrictions under Section 8.

�Restricted Stock Unit� means a contractual right underlying an Award granted under Section 8 that is denominated in
shares, which unit represents a right to receive a share (or the value of a share) upon the terms and conditions set forth
in the Plan and the applicable Agreement.

�Retirement� means the date that the Recipient reaches age seventy (70).

Edgar Filing: Recro Pharma, Inc. - Form 424B3

11



�SAR Shares� means the shares of Common Stock that may be issued in connection with the Company�s payment upon
the exercise of a Stock Appreciation Right.

�Separation from Service� means, with respect to a Recipient who is an employee of the Company or an Affiliate, the
termination of employment with the Company and all Affiliates that constitutes a �separation from service� within the
meaning of Treas. Reg. § 1.409A-1(h)(1), (ii) with respect to a Recipient who is a consultant of the Company or an
Affiliate, the expiration of his contract or contracts under which services are performed that constitutes a �separation
from service� within the meaning of

2
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Treas. Reg. § 1.409A-1(h)(2), or (iii) with respect to a Recipient who is a non-employee director of the Company or
an Affiliate, the date on which such non-employee director ceases to be a member of the Board (or other applicable
board of directors) for any reason.

�Stock Appreciation Right� means a Recipient�s right to receive from the Company, in SAR Shares, cash or a
combination thereof, an amount in excess, if any, of (i) if the Stock Appreciation Right is granted in connection with
an Option, the Fair Market Value of such Option Shares on the date of surrender of such Option Shares over the
Option Price of such surrendered Option Shares, or (ii) if the Stock Appreciation Right is granted on a stand-alone
basis, the Fair Market Value of the Common Stock on the date of exercise over the initial basis of the Stock
Appreciation Right as determined under the Stock Appreciation Right Agreement provided the initial basis shall be at
least the Fair Market Value of the Common Stock on the date of grant.

�Stock Appreciation Right Agreement� means the agreement between the Company and Recipient pursuant to which a
Stock Appreciation Right is granted.

�Stock Award� means the award of Common Stock granted to a Recipient under the Plan.

�Stock Award Shares� means shares of Common Stock which are issued pursuant to a Stock Award under the Plan.

4. Administration. The Plan shall be administered by a committee of Board members, which may consist of �outside
directors� as defined under section 162(m) of the Code, and related Treasury regulations, and �non-employee directors�
as defined under Rule 16b-3 under the Exchange Act. However, the Board may ratify or approve any grants as it
deems appropriate, and the Board shall approve and administer all grants made to non-employee directors. To the
extent that a committee or subcommittee administers the Plan, references in the Plan to the �Board� shall be deemed to
refer to the committee or subcommittee.

The Board shall from time to time at its discretion grant Awards pursuant to the terms of the Plan. The Board shall
have plenary authority to determine the Recipients to whom and the times at which Awards shall be granted, and the
form and substance of Awards made under the Plan to each Recipient, and the conditions and restrictions, if any,
subject to which such Awards will be made (which need not be identical for all Recipients) thereof, subject, however,
to the express provisions of the Plan. In making such determinations the Board may take into account the nature of the
Recipient�s services and responsibilities, the Recipient�s present and potential contribution to the Company�s success
and such other factors as it may deem relevant. The interpretation and construction by the Board of any provision of
the Plan or of any Award granted under it shall be final, binding and conclusive. Notwithstanding the foregoing, the
Board shall not take any of the following actions without shareholder approval, except as provided in Section 12:
(i) reduce the exercise price following the grant of an Option or SAR; (ii) exchange an Option or SAR which has an
exercise price that is greater than the Fair Market Value of a Share for cash or Shares; or (iii) cancel an Option or SAR
in exchange for a replacement option or another Award with a lower exercise price.

No member of the Board shall be personally liable for any action or determination made in good faith with respect to
the Plan or any Award granted under it. No member of the Board shall be liable for any act or omission of any other
member of the Board or for any act or omission on his own part, including but not limited to the exercise of any power
and discretion given to him under the Plan, except those resulting from (i) any breach of such member�s duty of loyalty
to the Company or its shareholders, (ii) acts or omissions not in good faith or involving intentional misconduct or a
knowing violation of law, and (iii) any transaction from which the member derived an improper personal benefit.

In addition to such other rights of indemnification as he may have as a member of the Board, and with respect to the
administration of the Plan and the granting of Awards under it, each member of the Board shall be entitled without
further action on his part to indemnification from the Company for all expenses (including the amount of any
judgment and the amount of any approved settlement made with a view to the curtailment of costs
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of litigation, other than amounts paid to the Company itself) reasonably incurred by him in connection with or arising
out of any action, suit or proceeding with respect to the administration of the Plan or the granting of Awards under it
in which he may be involved by reason of his being or having been a member of the Board, whether or not he
continues to be such member of the Board at the time of the incurring of such expenses; provided, however, that such
indemnification shall not include any expenses incurred by such member of the Board: (i) in respect of matters as to
which he shall be finally adjudged in such action, suit or proceeding to have been guilty of gross negligence or willful
misconduct in the performance of his duties as a member of the Board; or (ii) in respect of any matter in which any
settlement is effected in an amount in excess of the amount approved by the Company on the advice of its legal
counsel; and provided further that no right of indemnification under the provisions set forth herein shall be available
to or accessible by any such member of the Board unless within five days after institution of any such action, suit or
proceeding he shall have offered the Company in writing the opportunity to handle and defend such action, suit or
proceeding at its own expense. The foregoing right of indemnification shall inure to the benefit of the heirs, executors
or administrators of each such member of the Board and shall be in addition to all other rights to which such member
of the Board would be entitled to as a matter of law, contract or otherwise.

5. Eligibility. All employees of the Company or its subsidiary Affiliates (who may also be officers or directors of the
Company or its Affiliates) shall be eligible to receive Stock Awards, Stock Appreciation Rights, Restricted Stock
Awards or Restricted Stock Units and Options hereunder, and such Options may be either ISOs or Nonqualified
Options. All non-employee directors of the Company and all consultants or advisory board members providing
services to the Company shall be eligible to receive Nonqualified Options, Stock Appreciation Rights, Stock Awards,
Restricted Stock Awards and Restricted Stock Units hereunder. All employees of the Company�s parent Affiliates
(who may also be officers of the parent Affiliate) shall be eligible to receive grants of Stock Awards.) The Board, in
its sole discretion, shall determine whether an individual qualifies as an employee, consultant or Recipient. A
Recipient may receive more than one Award of Options, Stock Appreciation Rights, Stock Awards, Restricted Stock
or Restricted Stock Units. No member of the Board shall vote as a member of the Board with respect to the grant of
any Award to himself or herself, except in the case when grants are being made to all similarly situated Board
members on the same terms and conditions. In cases in which abstention is required by the foregoing sentence, the
affirmative vote of a majority of the remaining members of the Board (or of the sole remaining member of the Board)
shall constitute the action of the Board.

6. Shares Available for Awards. Except as provided in Section 12, the aggregate maximum number of shares of
Common Stock (the �Shares�) that may be issued pursuant to the Plan is Two Million (2,000,000) (the �Reserved
Shares�). On the 1st of December of each year, beginning in 2015, the number of Reserved Shares may be increased by
the Board, without the necessity of further approval from the Shareholders, by an amount not greater than five percent
(5%) of the Company�s issued and outstanding capital stock, or such lower amount as determined by the Board in its
sole discretion. Such Shares may be in whole or in part authorized and unissued or held by the Company as treasury
shares. If any grant under the Plan expires, lapses, terminates unexercised, becomes unexercisable or is forfeited as to
any Shares, or is tendered or withheld as to any Shares in payment of the exercise price of the grant or the taxes
payable with respect to the exercise, then such unpurchased, forfeited, tendered or withheld Shares shall thereafter be
available for further grants under the Plan unless, in the case of Options granted under the Plan, related SARs are
exercised.

With respect to SARs that are settled in Common Stock, upon settlement, only the number of shares of Common
Stock delivered to a Recipient upon the exercise of the SARs shall count against the number of Shares issued under
the Plan. Any Award under the Plan settled in cash shall not be counted against the foregoing maximum share
limitations.

Shares issued under Awards granted in assumption, substitution or exchange for previously granted awards of a
company acquired by the Company (�Substitute Awards�) shall not reduce Shares available under Plan. Available
shares under a shareholder approved plan of an acquired company (as appropriately adjusted to reflect such
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acquisition) may be used for Awards under this Plan and shall not reduce the number of Shares available under this
Plan, except as required by the rules of any applicable stock exchange.
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To the extent required by Section 162(m) of the Code for Awards under the Plan to qualify as �performance-based
compensation,� the following individual Recipient limitations shall apply:

The maximum number of shares of Common Stock subject to any Award for which the grant of such Award is subject
to the attainment of Performance Goals in accordance with Section 8, which may be granted under this Plan during
any fiscal year of the Company to each Recipient shall be 400,000 shares per type of Award (which shall be subject to
any further increase or decrease pursuant to Section 12), provided that the maximum number of shares of Common
Stock for all types of Awards does not exceed 1,000,000 (which shall be subject to any further increase or decrease
pursuant to Section 12) during any fiscal year of the Company.

There are no annual individual Recipient share limitations on Restricted Stock for which the grant of such Award is
not subject to attainment of Performance Goals in accordance with Section 8.

The individual Recipient limitations set forth in this Section 6 shall be cumulative; that is, to the extent that shares of
Common Stock for which Awards are permitted to be granted to a Recipient during a fiscal year are not covered by an
Award to such Recipient in a fiscal year, the number of shares of Common Stock available for Awards to such
Recipient shall automatically increase in the subsequent fiscal years during the term of the Plan until used.

Without limiting the generality of the foregoing provisions of this Section 6 or any other section of this Plan, the
Committee may, at any time or from time to time, and on such terms and conditions (that are consistent with and not
in contravention of the other provisions of this Plan) as the Committee may determine, take other actions with respect
to the Awards or new Awards containing terms (including, without limitation, exercise prices) more (or less)
favorable than the then-outstanding Awards.

7. Option Shares, SAR Shares and Stock Award Shares. Options granted pursuant to the Plan shall be evidenced
by Option Documents in such form as the Board shall from time to time approve, which Option Documents shall
specify whether the Option is intended to be an ISO or a Nonqualified Option for federal income tax purposes. An
Option shall only be an ISO to the extent it does not exceed the limitation set forth in subsection 7(c) below, is
described as an ISO in the Option Document, and is granted to a person who is an employee of the Company or an
Affiliate on the Grant Date. All Option Documents shall comply with and be subject to the following terms and
conditions and with any other terms and conditions (including vesting schedules for the exercisability of Options) the
Board shall from time to time provide that are not inconsistent with the terms of the Plan.

(a) Option Price. Each Option Document shall state the �Option Price� at which Option Shares may be purchased,
which in no event shall be less than the Fair Market Value of the Common Stock on the Grant Date, provided,
however, that if an ISO is granted to an Optionee who then owns, directly or by attribution under section 424(b) of the
Code, shares possessing more than ten percent of the total combined voting power of all classes of stock of the
Company or an Affiliate, then the Option Price shall be at least 110% of the Fair Market Value of the Option Shares
on the Grant Date.

(b) Medium of Payment. An Option shall be exercised by written notice to the Company upon such terms and
conditions as the Option Document may provide and in accordance with such other procedures for the exercise of
Options as the Board may establish from time to time. The method or methods of payment of the Option Price to be
paid upon exercise of an Option shall be determined by the Board and set forth in the Option Document, and may
consist of (i) cash, (ii) certified check payable to the order of the Company, (iii) payment through a broker in
accordance with procedures permitted by Regulation T of the Federal Reserve Board, (iv) shares of Common Stock
previously acquired by the Optionee, as permitted in the discretion of the Board, (v) reduction in the number of shares
of Common Stock otherwise deliverable upon exercise of the Option with a Fair Market Value equal to the aggregate
Option Price at the time of exercise (a so-called �cashless exercise�), or (vi) such other mode of payment as permitted
for the issuance of shares under the Pennsylvania Business
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Corporation Law, as amended, and approved by the Board, or any combination of the foregoing methods of payment.
Payment of the Option Price by a method other than cash shall be subject to such restrictions and limitations as set
forth in the Option Document.

(c) Number of Option Shares. Each Option Document shall state the number of Option Shares to which it pertains.
In no event shall the aggregate Fair Market Value of the Option Shares (determined on the Grant Date) with respect to
which an ISO is exercisable for the first time by the Optionee during any calendar year (under all incentive equity
plans of the Company or its Affiliates) exceed $100,000.

(d) Issuance of Option Shares. Subject to the provisions of this Section 7, the Company shall effect the issuance of
Option Shares purchased under an Option as soon as practicable after the exercise thereof, payment of the Option
Price thereof and compliance with any requirements for the withholding of income taxes. No Recipient or other
person exercising an Option shall have any of the rights of a shareholder of the Company with respect to Option
Shares purchased as a result of such exercise until due exercise and full payment has been made and the requirements
of Section 7 have been satisfied. No adjustment shall be made for cash dividends or other rights for which the record
date is prior to the date of such due exercise and full payment. No Option shall be deemed to have been exercised
prior to the receipt by the Company of written notice of such exercise and of payment in full of the Option Price for
the Option Shares to be purchased. Each such notice shall specify the number of Option Shares to be purchased.

(e) Termination of Options. No Option shall be exercisable after the first to occur of the following:

(i) Expiration of the Option term specified in the Option Document, which shall not exceed ten years from the date of
grant (or, in the case of an ISO, five years from the date of grant if, on such date the Optionee owns, directly or by
attribution under section 424(b) of the Code, shares possessing more than ten percent (10%) of the total combined
voting power of all classes of stock of the Company or an Affiliate).

(ii) Expiration of one year from the date the Optionee�s employment with the Company or its Affiliates terminates by
reason of the Optionee�s Disability or death.

(iii) Expiration of three months (or such shorter period as the Board may select) from the date the Optionee�s
employment with the Company or its Affiliates terminates, unless such termination was due to Disability, death or
termination for Cause.

(iv) Immediately upon the date the Optionee�s employment or service with the Company or its Affiliates terminates, if
the Board finds, after full consideration of the facts presented on behalf of both the Company and the Optionee, that
the Optionee has been discharged from employment or service with the Company or an Affiliate for Cause. In the
event of a finding that the Optionee has been discharged for Cause, in addition to immediate termination of the
Option, the Optionee shall automatically forfeit all Option Shares for which the Company has not yet delivered the
share certificates upon refund of the Option Price.

(v) The date, if any, set by the Board under terms specified in an Option Document to be an accelerated expiration
date in the event of a �Change in Control� (as defined in Section 9 below), provided an Optionee who holds an Option is
given written notice at least 30 days before the date so fixed.

(f) Extension of Time to Exercise. The Board may, if it determines that to do so would be in the Company�s best
interests, provide in a specific case or cases to extend the period of time that a Nonqualified Option may be exercised
by Optionee whose employment with the Company and its Affiliates has terminated, provided that the time to exercise
an Option shall in no event be extended beyond the original term of the Option as set forth in subsection 7(e)(i).
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(g) Sale or Reorganization. If the Company is merged or consolidated with another corporation, or if the property or
stock of the Company is acquired by another corporation, and if the Options are not accelerated as
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provided in subsection 7(e) above, the Board shall be authorized to substitute the Options issued under the Plan with
options to acquire stock of the merged, consolidated or acquiring corporation, which substitution of options shall
comply with the requirements of sections 424(a) and 409A of the Code.

(h) Transfers. No ISO granted under the Plan may be transferred, except by will or by the laws of descent and
distribution. During the lifetime of the Optionee, such ISO may be exercised only by him.

(i) Other Provisions. The Option Documents shall contain such other provisions including, without limitation,
additional restrictions upon the exercise of the Option or additional limitations upon the term of the Option, as the
Board shall deem advisable.

(j) Amendment. Subject to the provisions of the Plan, the Board shall have the right to amend Option Documents
issued to Optionee, subject to the Optionee�s consent if such amendment is not favorable to the Optionee, except that
the consent of the Optionee shall not be required for any amendment made under Section 12.

8. Restricted Stock and Restricted Stock Units. The Awards granted under this Section 8 are subject to such
restrictions as the Board may impose (including, without limitation, any limitation on the right to vote shares
underlying Restricted Stock Units or the right to receive any dividend, other right or property), which restrictions may
lapse separately or in combination at such time or times, in such installments or otherwise, as the Board may deem
appropriate. Such Awards will be evidenced by an agreement containing the terms of the Awards, including, but not
limited to: (i) the number of shares of Restricted Stock or Restricted Stock Units subject to such Award; (ii) the
purchase price, if any, of the shares of Restricted Stock or Restricted Stock Units and the means of payment for the
shares of Restricted Stock or Restricted Stock Units; (iii) the Performance Goals, if any, and level of achievement in
relation to the Performance Goals that shall determine the number of shares of Restricted Stock or Restricted Stock
Units granted, issued, retainable and/or vested; provided, however, that any such Performance Goals shall comply
with Section 162(m) of the Code; (iv) such terms and conditions of the grant, issuance, vesting and/or forfeiture of the
Restricted Stock or Restricted Stock Units as may be determined from time to time by the Board; (v) restrictions on
transferability of the Restricted Stock or Restricted Stock Units; and (vi) such further terms and conditions, in each
case, not inconsistent with this Plan as may be determined from time to time by the Board. Such Performance Goals
may incorporate, if and only to the extent permitted under Section 162(m) of the Code, provisions for disregarding (or
adjusting for) changes in accounting methods, corporate transactions (including, without limitation, dispositions and
acquisitions) and other similar type events or circumstances. To the extent any such provision would create
impermissible discretion under Section 162(m) of the Code or otherwise violate Section 162(m) of the Code, such
provision shall be of no force or effect.

(a) Without limiting the foregoing, and except as otherwise revised in the Award agreement documenting a
service-based Restricted Stock Unit Award (�RSUs�), the following general rules will apply to outstanding RSUs at the
time of Separation from Service:

(i) In the event of Separation from Service for Cause, all outstanding RSUs will immediately terminate and be
forfeited.

(ii) In the event of Separation from Service due to death or Retirement of the Recipient while employed by the
Company or any of its Affiliates, or the termination of service of the Recipient due to Disability (whether or not a
Separation from Service), then an amount of unvested RSUs shall vest equal to a percentage, the numerator of which
equals the number of days that has elapsed as of the date of death or Retirement or the date on which such Disability
commenced (such date to be determined by the Board in its sole discretion) in the vesting restriction period for each
applicable vesting tranche, and the denominator of which equals the total number of days in each such vesting
restriction period, rounded down to the nearest whole Share. All vested RSUs will be paid in accordance with the
payment provisions set forth in this Plan.
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(iii) In all other events of Separation from Service, to the extent not previously paid, the Recipient shall be paid any
vested RSUs in accordance with the payment provisions of Section 8(c), and all unvested RSUs shall immediately
terminate and be forfeited.

(b) Any Award of Restricted Stock or Restricted Stock Units may be evidenced in such manner as the Board may
deem appropriate, including, without limitation, book-entry registration or issuance of a stock certificate or
certificates. In the event any stock certificate is issued in respect of shares underlying a Restricted Stock Award, such
certificate will be registered in the name of the Recipient and bear an appropriate legend referring to the terms,
conditions, and restrictions applicable to such shares.

(c) Restricted Stock and Restricted Stock Unit Awards shall (subject to satisfaction of any purchase price requirement)
be transferred or paid to the Recipient as soon as practicable following the Award date or the termination of the
vesting or other restrictions set forth in the Plan or the Award and the satisfaction of any and all other conditions of
the Award applicable to such Restricted Stock or Restricted Stock Unit Award (the �Restriction End Date�), but in no
event later than two and one-half (2 1⁄2) months following the end of the calendar year that includes the later of the
Award date or the Restriction End Date, as the case may be. In the event a Recipient terminates service with the
Company due to a Disability, then the Recipient�s vested Restricted Stock Units shall be paid to the Recipient within
thirty (30) days of the Board�s determination of Disability. Notwithstanding any of the foregoing, to the extent that the
provisions of any Award for Restricted Stock Units require, distributions of stock under circumstances that constitute
a �deferral of compensation� shall conform to the applicable requirements of Section 409A of the Code, including,
without limitation, the requirement that a distribution to a Recipient who is a �specified employee� within the meaning
of Section 409A(a)(2)(B)(i) which is made on account of the specified employee�s Separation from Service shall not be
made before the date which is six (6) months after the date of Separation from Service.

9. Change of Control. Unless otherwise provided in a Recipient�s employment or service agreement, in the event of a
Change in Control (as defined below), the Board may take whatever action with respect to the Options outstanding it
deems necessary or desirable, including, without limitation, accelerating the vesting, as well as expiration or
termination date in the respective Option Documents. If Options granted pursuant to the Plan are accelerated, such
Options shall become immediately exercisable in full.

(a) Unless otherwise defined in a Recipient�s employment agreement, a �Change of Control� shall be deemed to have
occurred upon the happening of any of the following events:

(i) Any �person� (as that term is used in Sections 13 and 14(d)(2) of the Exchange Act or any successors thereto)
becomes the �beneficial owner� (as that term is used in Section 13(d) of the Exchange Act or any successor thereto),
directly or indirectly, of 50% or more of the Company�s capital stock entitled to vote in the election of directors,
excluding any �person� who becomes a �beneficial owner� in connection with a Business Combination (as defined in
paragraph (iii) below) which does not constitute a Change in Control under said paragraph (iii);

(ii) Persons who on the effective date of the plan of reorganization of the Company (the �Commencement Date�)
constitute the Board (the �Incumbent Directors�) cease for any reason, including without limitation, as a result of a
tender offer, proxy contest, merger or similar transaction, to constitute at least a majority thereof; provided that, any
person becoming a director of the Company subsequent to the Commencement Date shall be considered an Incumbent
Director if such person�s election or nomination for election was approved by a vote of at least two-thirds (2/3) of the
Incumbent Directors; but provided further that, any such person whose initial assumption of office is in connection
with an actual or threatened election contest relating to the election of members of the Board or other actual or
threatened solicitation of proxies or consents by or on behalf of a �person� (as defined in Sections 13(d) and 14(d) of the
Exchange Act) other than the Board, including by reason of agreement intended to avoid or settle any such actual or
threatened contest or solicitation, shall not be considered an Incumbent Director;
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(iii) Consummation of a reorganization, merger or consolidation or sale or other disposition of all or substantially all
of the assets of the Company (a �Business Combination�), in each case, unless, following such Business Combination,
all or substantially all of the individuals and entities who were the beneficial owners of outstanding voting securities
of the Company immediately prior to such Business Combination beneficially own, directly or indirectly, more than
50% of the combined voting power of the then outstanding voting securities entitled to vote generally in the election
of directors, as the case may be, of the company resulting from such Business Combination (including, without
limitation, a company which, as a result of such transaction, owns the Company or all or substantially all of the
Company�s assets either directly or through one or more subsidiaries) in substantially the same proportions as their
ownership, immediately prior to such Business Combination, of the outstanding voting securities of the Company; or

(iv) The shareholders of the Company approve any plan or proposal for the liquidation or dissolution of the Company.

In addition, with respect to any Award that is characterized as �nonqualified deferred compensation� within the meaning
of Section 409A of the Code, an event shall not be considered to be a Change in Control under the Plan for purposes
of payment of such Award unless such event is also a �change in ownership,� a �change in effective control� or a change
in ownership of a substantial portion of the assets� of the Company within the meaning of Section 409A of the Code.

10. Grant of Stock Appreciation Rights.

(a) General. The Board shall have authority to grant Stock Appreciation Rights under the Plan. Subject to the
satisfaction in full of any conditions, restrictions or limitations imposed in accordance with the Plan or any Stock
Appreciation Right Agreement, a Stock Appreciation Right shall entitle the Recipient to surrender to the Company the
Stock Appreciation Right in exchange for SAR Shares, cash or a combination thereof as herein provided, in the
amount described in Section 10(c)(ii) hereof.

(b) Grant. Stock Appreciation Rights may be granted in conjunction with all or part of any Option granted under the
Plan (�Tandem SARs�), in which case the exercise of the Stock Appreciation Right shall require the cancellation of a
corresponding portion of the Option, and the exercise of an Option shall result in the cancellation of a corresponding
portion of the Stock Appreciation Right. In the case of an Nonqualified Stock Option, Tandem SARs may be granted
either at or after the time of grant of such Option and provided the SAR satisfies conditions under Treas. Reg. §
1.422-5(d)(3). In the case of an ISO, Tandem SARs may be granted only at the time of grant of such Option. A Stock
Appreciation Right may also be granted on a stand-alone basis. The grant of a Stock Appreciation Right shall occur as
of the date the Board determines. Each Stock Appreciation Right granted under this Plan shall be evidenced by a
Stock Appreciation Right Agreement, which shall embody the terms and conditions of such Stock Appreciation Right
and which shall be subject to the terms and conditions set forth in this Plan.

(c) Terms and Conditions. Stock Appreciation Rights shall be subject to such terms and conditions as shall be
determined by the Board, including the following:

(i) Period and Exercise. The term of a Stock Appreciation Right shall be established by the Board. If granted in
conjunction with an Option, such Tandem SAR shall have a term which is the same as the term for the Option and
shall be exercisable only at such time or times and to the extent the related Options would be exercisable in
accordance with the provisions of Section 7 of the Plan. A Stock Appreciation Right which is granted on a stand-alone
basis shall be for such period and shall be exercisable at such times and to the extent provided in the Stock
Appreciation Right Agreement. Stock Appreciation Rights shall be exercised by the Recipient�s giving written notice
of exercise in form satisfactory to the Company specifying the portion of the Stock Appreciation Right to be
exercised.
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(ii) Amount. Upon the exercise of a Tandem SAR, a Recipient shall be entitled to receive an amount in cash, SAR
Shares or both as determined by the Board or as otherwise permitted in the Stock Appreciation Right Agreement,
equal in value to the excess of the Fair Market Value per share of an Option Share at the exercise date over the Option
Price of such Option Shares multiplied by the number of Option Shares in respect of which the Stock Appreciation
Right is exercised. In the case of a Stock Appreciation Right granted on a stand-alone basis, the Recipient shall be
entitled to receive an amount in cash, SAR Shares or both as determined by the Board or as otherwise permitted in the
Stock Appreciation Right Agreement, equal to the value in excess of the Fair Market Value of the Common Stock on
the date of exercise of the Stock Appreciation Right over the initial basis of the Stock Appreciation Right as set forth
in the Stock Appreciation Agreement which shall be at least the Fair Market Value of the Common Stock on the date
of grant.

(iii) Non-transferability of Stock Appreciation Rights. Tandem SARs shall be transferable only when and to the
extent that the related Option would be transferable under the Plan unless otherwise provided in an Agreement. No
other Stock Appreciation Rights granted hereunder may be other than by will, the laws of descent and distribution, or
pursuant to a qualified domestic relations order.

(iv) Termination. Tandem SARs shall terminate at such time as the related Option would terminate under the Plan,
unless otherwise provided in an Agreement as to a Nonqualified Option. All other Stock Appreciation Rights shall
terminate as provided in the Stock Appreciation Right Agreement. No Stock Appreciation Right shall terminate more
than ten years from the Grant Date.

(v) Incentive Stock Option. A Stock Appreciation Right granted in tandem with an ISO shall not be exercisable
unless the Fair Market Value of the Common Stock on the date of exercise exceeds the Option Price. In no event shall
any amount paid pursuant to the Stock Appreciation Right exceed the difference between the Fair Market Value on
the date of exercise and the Option Price.

11. Grant of Stock Awards. Stock Awards will consist of shares of Common Stock transferred to Recipients, without
payment or other consideration therefor. Stock Awards shall be subject to such terms and conditions as the Board
determines appropriate, including without limitation, restrictions on sale or other disposition of such Stock Award
Shares, and the rights of the Company to reacquire such Stock Award Shares upon termination of Recipients
employment with the Company within specified periods, whether for Cause or otherwise.

12. Adjustments on Changes in Common Stock. In the event that any reorganization, recapitalization, stock split,
reverse stock split, stock dividend, combination of shares, merger, consolidation, distribution of assets, or any other
change in the corporate structure or shares of the Company affects Shares such that an adjustment is appropriate in
order to prevent dilution or enlargement of the rights of Recipients under the Plan, the Board shall make such
equitable adjustments in any or all of the following in order to prevent such dilution or enlargement of rights: the
number and kind of Shares or other property available for issuance under the Plan (including, without limitation, the
total number of Shares available for issuance under the Plan pursuant to Section 6), the number and kind of Awards or
other property covered by Awards previously made under the Plan, and the exercise price of outstanding Options and
SARs. Any such adjustment shall be final, conclusive and binding for all purposes of the Plan provided that no
adjustment shall be made which will cause an ISO to lose its status as such or will cause any Option or Stock
Appreciation Right to lose its status as exempt from Code Section 409A. Any adjustments made under this Section 12
shall be made in a manner which does not adversely affect the exemption provided pursuant to Rule 16b-3 under the
Exchange Act. In the event of any merger, consolidation or other reorganization in which the Company is not the
surviving or continuing corporation or in which a Change in Control is to occur, all of the Company�s obligations
regarding any Awards that were granted hereunder and that are outstanding on the date of such event shall, on such
terms as may be approved by the Committee prior to such event, be assumed by the surviving or continuing
corporation or canceled in exchange for property (including cash).
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13. Amendment of the Plan. The Board may amend the Plan from time to time in such manner as it may deem
advisable. Notwithstanding the foregoing, any amendment which would change the class of individuals eligible to
receive an Award, extend the expiration date of the Plan, or increase the maximum aggregate number of shares of
Common Stock available for issuance under the Plan will only be effective if such action is approved by a majority of
the outstanding voting stock of the Company within twelve months before or after such action.

14. Continued Employment. The grant of an Award pursuant to the Plan shall not be construed to imply or to
constitute evidence of any agreement, express or implied, on the part of the Company or any Affiliate to retain the
Recipient in the employ of the Company or an Affiliate, as a member of the Board, as an independent contractor or in
any other capacity, whichever the case may be.

15. Withholding of Taxes. Whenever the Company proposes or is required to issue or transfer an Award, the
Company shall have the right to (a) require the recipient or transferee to remit to the Company an amount sufficient to
satisfy any federal, state and/or local withholding tax requirements prior to the delivery or transfer of any certificate or
certificates for such Award or (b) take whatever action it deems necessary to protect its interests, including the right to
deduct the amount required to be withheld from any payment of any kind otherwise due to the Recipient. If and to the
extent permitted by the Board, a Recipient may satisfy applicable withholding requirements by the delivery to the
Company of previously held shares of Common Stock or the withholding of Awards otherwise issuable to the
Recipient.

16. General.

(a) Effective Date. This Incentive Equity Plan shall be effective as of the date specified in Section 2.

(b) Other Plans. The adoption of the Plan shall not be construed as creating any limitations on the power of the Board
to adopt such other incentive arrangements as it may deem desirable, including without limitation the awarding of
stock options otherwise than under the Plan. Unless otherwise provided by the Board in an Option Document or in a
written agreement between the Recipient and the Company or an Affiliate except as may otherwise be provided for
under a pension or welfare benefit plan subject to ERISA, the amounts deemed paid to a Recipient under the Plan
shall not be taken into account, in any manner, as salary, compensation or bonus in determining the amount of any
payment under any pension, retirement, or other employee benefit plan, program or policy of the Company or any
Affiliate.

(d) Governing Law. The validity, construction, interpretation and effect of the Plan and Option Documents, Stock
Appreciation Right Agreements and Stock Awards issued under the Plan shall be governed and construed by and
determined in accordance with the laws of the Commonwealth of Pennsylvania, without giving effect to the conflict of
laws provisions thereof.

17. Compliance with 409A and ISO Requirements.

(a) Exemption from and Compliance with 409A. The Board shall administer, construe, and interpret the Plan, and
exercise its authority and discretion, so that all Options, Stock Appreciation Rights, Stock Awards, Restricted Stock or
Restricted Stock Units granted under the Plan satisfy the requirements for an exemption from or comply with Code
Section 409A and that Options intended to be ISOs are eligible for that tax treatment. Notwithstanding any provision
of this Plan to the contrary, all rights under this Plan shall be designed and administered to be exempt from
Section 409A of the Code. To the extent that the Board or any governmental agency determines that any rights
hereunder are subject to Section 409A of the Code, this Plan shall incorporate (or shall be amended to incorporate) the
terms and conditions necessary to avoid the consequences specified in Section 409A(a)(1) of the Code.
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(b) Contemplated Amendments. It is expressly contemplated that the Board may amend the Plan, any Option
Document, any Stock Appreciation Right Agreement, or terms of any Stock Award or Restricted Stock Unit in any
respect the Board deems necessary or advisable to provide the Recipient with the maximum benefits provided or to be
provided under the provisions of the Code and the regulations promulgated thereunder relating to ISOs or to avoid
additional income taxes and other consequences arising from nonqualified deferred compensation that is not exempt
from or that does not comply with Code Section 409A and/or to bring the Plan and/or the Option, Stock Appreciation
Right, Stock Award or Restricted Stock Unit granted under it into compliance with or qualification for exemption
from Code Section 409A or, as to ISOs, eligibility for ISO tax treatment.

(c) No Obligation. Notwithstanding any other provision of the Plan, any Option Document, any Stock Appreciation
Right Agreement, or terms of any Stock Award or Restricted Stock Unit the Company, any Affiliate, the Board, or
any of their employees or agents, (i) shall have no obligation to take any action to prevent the assessment of any
additional income tax, excise tax or penalty on any Recipient because of Code Section 409A and (ii) shall have no
such liability to any Recipient for any such taxes or penalty.

12
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K/A

CURRENT REPORT

Pursuant to Section 13 OR 15 (d)

of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): April 10, 2015

Recro Pharma, Inc.

(Exact name of registrant as specified in its charter)

Pennsylvania 001-36329 26-1523233
(State or other jurisdiction

of incorporation)

(Commission

File Number)

(I.R.S. Employer

Identification No.)

490 Lapp Road, 19355
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Malvern, Pennsylvania
(Address of principal executive offices) (Zip Code)

Registrant�s telephone number, including area code: (484) 395-2470

Not Applicable

(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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On April 16, 2015, Recro Pharma, Inc. (the �Company�) filed a Current Report on Form 8-K (as amended by the Form
8-K/A filed June 2, 2015, the �Original Form 8-K,� and, collectively with this second amendment, the �Form 8-K�)
reporting that on April 10, 2015 the Company completed its acquisition from Alkermes plc, a public limited company
incorporated in Ireland (�Alkermes�), of worldwide rights to meloxicam IV/IM and a contract manufacturing facility
and formulation business (�DARA�), through the acquisition of certain subsidiaries of Alkermes. This Form 8-K/A
amends the Original Form 8-K to include the unaudited pro forma condensed combined financial statements of the
Company and DARA for and as of the year ended December 31, 2014 required by 9.01(b) of Form 8-K that were
excluded from the Original Form 8-K.

Item 9.01 Financial Statements and Exhibits.

(b) Pro Forma Financial Information.
The unaudited pro forma condensed combined financial statements of the Company and DARA for and as of the year
ended December 31, 2014 are filed herewith as Exhibit 99.1.

(d) Exhibits

Exhibit
No. Document

99.1 Unaudited pro forma condensed combined financial statements of the Company and DARA for and as of
the year ended December 31, 2014.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Date: June 26, 2015

Recro Pharma, Inc.

By:/s/ Gerri A. Henwood
Name: Gerri A. Henwood
Title: Chief Executive Officer
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Exhibit
No. Document

99.1 Unaudited pro forma condensed combined financial statements of the Company and DARA for and as of
the year ended December 31, 2014.
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Exhibit 99.1

Recro Pharma, Inc.

Unaudited Pro Forma Combined

Balance Sheet and Statement of Operations

The unaudited pro forma combined statement of operations for the year ended December 31, 2014 has been prepared
by Recro Pharma, Inc. (�Recro� or the �Company�) and gives effect to the acquisition of Alkermes Gainesville LLC
(�Gainesville�) and the worldwide rights to IV/IM meloxicam (�meloxicam�) by Recro, including the credit agreement
entered into by Recro to finance the acquisition, as if such transactions had occurred on January 1, 2014. The
unaudited pro forma combined balance sheet as of December 31, 2014 assumes the transaction had occurred on
December 31, 2014.

The historical combined financial information has been adjusted to give effect to pro forma events that are (1) directly
attributable to the aforementioned transactions, (2) factually supportable, and (3) with respect to the statement of
operations, expected to have a continuing impact on the combined results. The unaudited pro forma combined
financial statements should be read in conjunction with the accompanying notes to the unaudited pro forma combined
financial statements. In addition, the unaudited pro forma combined balance sheet and statement of operations were
based on and should be read in conjunction with:

� the audited financial statements of Recro as of and for the year ended December 31, 2014 and the related notes,
included in Recro�s Annual Report on Form 10-K for the year ended December 31, 2014; and

� the audited combined financial statements of Dara which includes Alkermes Gainesville LLC and DARAVITA
Limited as of and for the year ended December 31, 2014 and the related notes, incorporated herein by reference
to Recro�s Current Report on Form 8-K/A, filed on June 2, 2015.

The unaudited pro forma combined financial statements have been presented for informational purposes only. The pro
forma information is not necessarily indicative of what the combined Company�s financial position or results of
operations actually would have been had the acquisition of Gainesville or the related financing transactions been
completed as of the date indicated. In addition, the unaudited pro forma combined financial statements do not purport
to project the future financial position or operating results of the combined Company. There were no material
transactions between Recro and Gainesville during the periods presented in the unaudited pro forma combined
financial statements that would need to be eliminated.

The unaudited pro forma combined balance sheet and statement of operations have been prepared using the
acquisition method of accounting under United States generally accepted accounting principles (�U.S. GAAP�). The
accounting for the acquisition of Gainesville and meloxicam is based upon certain valuations that are preliminary and
are subject to change. Accordingly, the pro forma adjustments are preliminary and have been made solely for the
purpose of providing these unaudited pro forma combined financial statements. Differences between these preliminary
estimates and the final acquisition accounting may occur and these differences could be material. The differences, if
any, could have a material impact on the accompanying unaudited pro forma combined balance sheet and statement of
operations and Recro�s future results of operations and financial position.

In addition, the unaudited pro forma combined statement of operations does not reflect any cost savings, operating
synergies or revenue enhancements that the combined Company may achieve as a result of the acquisition of
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achieve these cost savings, operating synergies and revenue enhancements.

1

Edgar Filing: Recro Pharma, Inc. - Form 424B3

38



Recro Pharma, Inc.

Unaudited Pro Forma Combined

Balance Sheet

December 31, 2014

(amounts in thousands, except share and per share data)

Recro Pharma, Inc.
Historical

DARA

Historical
Pro Forma

Adjustments
Pro Forma
Combined

Assets
Current Assets
Cash and cash equivalents $ 19,682 $ 22,064 $ (24,754) (a) (c) $ 16,992
Accounts receivable �  11,321 1,198  (a) 12,519
Other receivables 90 �  �  90
Due from related party �  317 (317) (a) �  
Inventory �  10,950 (995) (a) 9,955
Prepaid expenses and other current assets 602 2,388 (2,008) (a) 982

Total current assets 20,374 47,040 (26,876) 40,538

Property, plant and equipment, net �  38,607 817  (a) 39,424
Intangible assets, net �  43,818 (1,918) (a) 41,900
Goodwill �  498 6,248  (a) 6,746
Deferred tax assets �  6,324 (6,324) (a) �  
Deferred financing costs �  �  4,585  (g) 4,585

Total assets $ 20,374 $ 136,287 $ (23,468) $ 133,193

Liabilities and Shareholders� Equity
Current Liabilities
Accounts payable and accrued expenses $ 1,445 $ 4,321 $ (1,433) (a) (g) $ 4,333
Due to related party �  1,563 (1,563) (a) �  
Warrants �  �  5,331  (a) (b) 5,331
Deferred revenue �  462 (462) (a) �  

Total current liabilities 1,445 6,346 1,873 9,664

Long term liabilities
Loan payable �  �  50,000  (b) 50,000
Contingent consideration �  �  54,600  (a) 54,600
Deferred revenue �  3,692 (3,692) (a) �  
Deferred tax liability �  9,252 (9,252) (a) �  
Due to related party �  1,296 (1,296) (a) �  
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Total long term liabilities �  14,240 90,360 104,600

Total liabilities 1,445 20,586 92,233 114,264

Shareholders� Equity
Preferred stock, $0.01 par value. Authorized,
10,000,000 shares; none issued and outstanding �  �  �  �  
Common stock, $0.01 par value, Authorized,
50,000,000 shares; issued and outstanding,
7,707,600 77 �  �  77
Additional paid-in capital 52,947 �  �  52,947
Accumulated deficit (34,095) �  �  (34,095) 
Parent investment �  115,701 (115,701) (a) �  

Total shareholders� equity 18,929 115,701 (115,701) 18,929

Total liabilities and shareholders� equity $ 20,374 $ 136,287 $ (23,468) $ 133,193

See accompanying notes to the financial statements

2

Edgar Filing: Recro Pharma, Inc. - Form 424B3

40



Recro Pharma, Inc.

Unaudited Pro Forma Combined

Statement of Operations

For the year ended December 31, 2014

(amounts in thousands, except share and per share data)

Recro Pharma, Inc.
Historical

DARA
Historical

Pro
Forma

Adjustments

Pro
Forma

Combined
Revenues
Manufacturing, royalty and profit sharing revenue $ �  $ 72,623 $ �  $ 72,623
Research and development revenue �  2,608 �  2,608

Total revenues �  75,231 �  75,231
Cost of goods manufactured �  35,713 (1,348) (e) 34,365

Gross profit �  39,518 1,348 40,866
Operating expenses
Research and development 7,874 4,413 (102) (e) 12,185
Selling, general and administrative 3,998 11,189 (970) (f) 14,217
Amortization of acquired intangible assets �  5,001 (2,418) (d) 2,583
Impairment of long-lived assets �  1,372 �  1,372

Total operating expenses 11,872 21,975 (3,490) 30,357

Income (loss) from operations (11,872) 17,543 4,838 10,509

Other income (expense):
Interest income 11 �  �  11
Interest expense (4,273) �  (8,417) (g) (12,690) 

(4,262) �  (8,417) (12,679) 

Income (loss) before income taxes (16,134) 17,543 (3,579) (2,170) 
Provision for income taxes �  3,288 (3,288) (h) �  

Net income (loss) (16,134) 14,255 (291) (2,170) 

Accretion of redeemable convertible preferred stock
and deemed dividend (1,270) �  �  (1,270) 

Net income (loss) applicable to common shareholders $ (17,404) $ 14,255 $ (291) $ (3,440) 
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Basic and diluted net loss per common share $ (2.79) $ (0.55) 

Weighted average basis and dilute common shares
outstanding 6,238,581 6,238,581

See accompanying notes to the financial statements
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Recro Pharma, Inc.

Notes to Unaudited Pro Forma Combined

Financial Statements

1. Description of Transaction
On April 10, 2015, the Company completed its previously announced acquisition of certain assets from Alkermes plc,
or Alkermes. Under the agreement, the Company paid Alkermes $50.0 million at closing, and acquired the worldwide
rights to IV/IM meloxicam, a proprietary, Phase III-ready, long-acting preferential COX-2 inhibitor for treatment of
moderate to severe acute pain and ownership of a good manufacturing practices manufacturing facility and related
business, Alkermes Gainesville LLC, located in Gainesville, Georgia (the �Transaction�). Upon closing the Transaction,
Alkermes Gainesville LLC changed its name to Recro Gainesville LLC, or Recro Gainesville. Alkermes is also
entitled to receive up to an additional $120.0 million in milestone payments upon the achievement of certain
regulatory and net sales milestones and royalties related to IV/IM meloxicam and was issued a seven-year warrant to
purchase an aggregate of 350,000 shares of the Company�s common stock with an exercise price of $19.46 per share.
The Company financed the transaction via a $50.0 million five-year senior secured term loan with OrbiMed Royalty
Opportunities II, LP, or OrbiMed. The Company issued OrbiMed a seven-year warrant to purchase an aggregate of
294,928 shares of the Company�s common stock with an exercise price of $3.28 per share, subject to certain
adjustments.

2. Basis of Presentation
The unaudited pro forma combined financial statements were prepared using the acquisition method of accounting in
accordance with Financial Accounting Standards Board (�FASB�) Accounting Standards Codification (�ASC�) Topic 805,
Business Combinations, with Recro being the legal and accounting acquirer, and uses the fair value concepts defined
in ASC Topic 820, Fair Value Measurement, and was based on the historical financial statements of the Company and
Alkermes Gainesville LLC. Under the acquisition method, the assets acquired and liabilities assumed are measured on
the basis of the fair values exchanged and combined with those of Recro. The consolidated financial statements and
reported results of operations of Recro issued after completion of the Transaction will reflect these values, but will not
be retroactively restated to reflect the historical financial position or results of operations of Recro Gainesville.

Under ASC 805, acquisition-related transaction costs (i.e., advisory, legal, valuation, other professional fees) and
certain acquisition-related restructuring charges are not included as a component of consideration transferred but are
accounted for as expenses in the period in which the costs are incurred.

In addition, the unaudited pro forma combined statement of operations does not reflect any cost savings, operating
synergies or revenue enhancements that the combined Company may achieve as a result of the acquisition, or cost to
integrate the operations or the costs necessary to achieve these cost savings, operating synergies and revenue
enhancements.

3. Accounting Policies
The Company is in the process of performing a review of Recro Gainesville accounting policies and to date, no
material differences have been identified. The Company will complete this review in the post-combination period and
as a result of the review, Recro may identify additional differences between the accounting policies of the two
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companies that, when conformed, could have a material impact on the combined financial statements.
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Recro Pharma, Inc.

Notes to Unaudited Pro Forma Combined

Financial Statements

4. Fair Value of Consideration Transferred in Connection with the Transaction
The following is a preliminary estimate of the purchase price for the Transaction:

Estimated
Fair

Value
($ in thousands)
Purchase price agreement $ 50,000
Fair value of warrants 2,470
Fair value of contingent consideration 54,600
Working capital adjustment (a) 4,010

$ 111,080

(a) Pursuant to the Transaction, this is an adjustment to increase the consideration by the difference between the
target working capital and the estimated closing date working capital.

5. Assets Acquired and Liabilities Assumed in Connection with the Transaction
On the acquisition date of April 10, 2015, the following is a preliminary estimate of the assets acquired and the
liabilities assumed by Recro in connection with the Transaction, reconciled to the estimated purchase price:

Amount
($ in thousands)
Accounts receivable $ 12,519
Inventory 9,955
Prepaid expenses 380
Property, plant and equipment 39,424
Intangible assets 41,900
Goodwill 6,746

Total assets acquired 110,924

Current liabilities 1,164
Warrants 2,470
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Contingent consideration 54,600

Total liabilities assumed 58,234

Cash paid, net of $1,320 of cash acquired $ 52,690

(a) The fair value of the property, plant and equipment and their weighted-average useful lives are as follows:

($ in thousands)
Estimated
Fair Value

Estimated
Useful Life

Buildings and improvements $ 16,371 35 years
Land 3,263 N/A
Furniture, office & computer equipment 2,510 4-5 years
Vehicles 30 2 years
Manufacturing equipment 17,250 6-7 years

$ 39,424

The estimated fair value of property, plant and equipment was determined using the cost and sales approaches.

5
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Recro Pharma, Inc.

Notes to Unaudited Pro Forma Combined

Financial Statements

(b) The fair value of the identifiable intangible assets and their weighted-average useful lives are as follows:

($ in thousands)
Estimated
Fair Value

Weighted
Average

Estimated Useful
Life

Royalties and contract manufacturing
relationships 15,500 6
In-process research and development 26,400 N/A

Total intangible assets 41,900

The in-process research and development asset and customer relationships were valued using the multi-period excess
earnings method, which is an income approach in which excess earnings are the earnings remaining after deducting
the market rates of return on the estimated values of contributory assets, including debt-free net working capital,
tangible and intangible assets. The excess earnings are thereby calculated for each year of a multiyear projection
period discounted to a present value utilizing an appropriate discount rate for the subject asset.

6. Pro Forma Adjustments in Connection with the Transaction
The following summarizes the pro forma adjustments in connection with the Transaction to give effect to the
acquisition as if it had occurred on December 31, 2014 for the pro forma combined balance sheet and January 1, 2014
for the pro forma statement of operations:

(a) Represents the changes to Dara�s historical balance sheet to reflect the exclusion of assets not acquired and
liabilities not assumed in accordance with the terms of the Transaction or fair value adjustments under the acquisition
method of accounting:

($ in thousands)
DARA

Historical

Assets and
Liabilities

Transferred
Pro Forma

Adjustments
Cash and cash equivalents $ 22,064 $ 1,320 $ (20,744) 
Accounts receivable 11,321 12,519 1,198
Due from related party 317 �  (317) 
Inventory 10,950 9,955 (995) 
Prepaid expenses 2,388 380 (2,008) 
Property, plant and equipment 38,607 39,424 817
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Intangible assets 43,818 41,900 (1,918) 
Goodwill 498 6,746 6,248
Deferred tax assets 6,324 �  (6,324) 
Accounts payable and accrued expenses 4,321 1,164 (3,157) 
Due to related party 1,563 �  (1,563) 
Warrants �  2,470 2,470
Deferred revenue 462 �  (462) 
Contingent consideration (1) �  54,600 54,600
Deferred revenue 3,692 �  (3,692) 
Deferred tax liability-long term 9,252 �  (9,252) 
Due to related party 1,296 �  (1,296) 
Parent investments 115,701 �  (115,701) 

(1) Adjustment to record estimated fair value. The fair value of the contingent consideration was estimated based on
the expected achievement date of each milestone and the expected probability of achievement. The probability
weighted payments were then discounted back to a present value.

(b) Represents the credit agreement with Orbimed of $50.0 million and issued warrants. The fair value of the warrants
issued of $2,860,802 was estimated using the Black Scholes option pricing model.

(c) Working capital adjustment resulted in a payment to Alkermes of $4,010,000.

6
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Recro Pharma, Inc.

Notes to Unaudited Pro Forma Combined

Financial Statements

(d) Represents the decreased amortization based on the fair value of identified intangible assets acquired with definite
lives for the year ended December 31, 2014. The decrease in amortization expense for intangible assets is calculated
using the straight line method over the estimated remaining useful lives of the assets less historical Recro Gainesville
amortization expense.

($ in thousands)

Year Ended
December 31,

2014
Eliminate Recro Gainesville historical intangible
amortization expense $ (5,001) 
Estimated amortization expenses of acquired finite-lived
intangibles 2,583

Total $ (2,418) 

(e) Represents the decreased depreciation based on the fair value of property, plant and equipment for the year ended
December 31, 2014. The decrease in depreciation expense for property, plant and equipment is calculated using the
straight line method over the estimated remaining useful lives of the assets less the historical of Recro Gainesville
depreciation expense.

($ in thousands)

Year Ended
December 31,

2014
Eliminate Recro Gainesville historical depreciation
expense
Cost of revenues $ (4,987) 
Research and development (295) 
Depreciation expense of acquired property, plant and
equipment
Cost of revenues 3,639
Research and development 193
Net adjustment for pro forma depreciation expense:
Cost of revenues (1,348) 
Research and development (102) 

Total $ (1,450) 
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(f) Represents the reversal of non-recurring charges of $970,285 for the year ended December 31, 2014. The
non-recurring charges consist primarily of legal, accounting and other valuation and advisory fees related to the
acquisition.

(g) Represents the increased interest expense of $7,500,000 for the year ended December 31, 2014, respectively,
associated with the senior secured term loan, with interest expense based on the current committed rate of LIBOR plus
14.0% with a 1.0% LIBOR floor. A fluctuation in LIBOR of 0.25% would result in a charge of $125,000 of interest
expense. Deferred financing costs of $4,585,227 consist of the fair value of the OrbiMed warrants of $2,860,802 and
$1,724,425 of direct financing costs recorded as accrued expenses. These costs are being amortized to interest expense
over the 5 year term of the loan. The amortization of deferred financing costs is $917,045 for the year ended
December 31, 2014.

(h) Represents the elimination of Recro Gainesville historical tax provision as Recro is in a net operating loss position
with a full valuation allowance.

7. Loss per Share
The unaudited pro forma combined basic and diluted loss per share calculations are based on Recro�s consolidated
basic and diluted weighted average number of shares.
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